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TO BE USED WITH THE GENERAL PROVISIONS -- IT.  DEVELOP AND 
INCLUDE A STATEMENT OF WORK. 

 
 

1 License Grant 
 

a. Contractor hereby grants to the State and the State accepts from Contractor, subject to the terms and conditions of this 
Contract, a non-exclusive, non-transferable license to use the Software Products listed in Statement of Work of this 
Contract (hereinafter referred to as "Software Products"). 
 

b. State may use the Software Products in the conduct of its own business, and any division thereof. 
 

c. The license granted above authorizes the State to use the Software Products in machine-readable form on the Computer 
System located at the site(s) specified in the Statement of Work.  Said Computer System and its associated units 
(collectively referred to as CPU) are as designated in the Statement of Work. If the designated CPU is inoperative due 
to malfunction, the license herein granted shall be temporarily extended to authorize the State to use the Software 
Products, in machine-readable form, on any other State CPU until the designated CPU is returned to operation.    
 

d. By prior written notice, the State may redesignate the CPU in which the Software Products are to be used.  The 
redesignation will be effective upon the date specified in the notice of redesignation. 

 
 
2 Encryption/CPU ID Authorization Codes 
 

a. When Encryption/CPU Identification (ID) authorization codes are required to operate the Software Products, the 
Contractor will provide all codes to the State with delivery of the Software. 
 

b. In case of an inoperative CPU as defined in paragraph 1c. above, Contractor will provide a temporary encryption/CPU 
ID authorization code to the State for use on a temporarily authorized CPU until the designated CPU is returned to 
operation. 
 

c. When changes in designated CPUs occur, the State will notify the Contractor via telephone and/or facsimile/e-mail of 
such change.  Upon receipt of such notice, Contractor will issue via telephone and/or facsimile/e-mail to the State 
within 24 hours, a temporary encryption ID authorization code for use on the newly designated CPU until such time as 
a permanent code is assigned. 

 
 
3 Fees and Charges 
 

Upon acceptance of Software by State, in accordance with Paragraphs 5 herein and the Statement of Work, State will pay 
the license fee or recurring charge for the Software Products as set forth in Statement of Work.  Charges will commence on 
the Acceptance Date as established in the Statement of Work.  The Contractor shall render invoices for recurring charges or 
single charges in the month following the month in which the charges accrue.  
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4 Maintenance 
The following terms and conditions are superseded and replaced by any alternate or inconsistent terms and conditions in 
the Statement of Work. 

 
a. The correction of any residual errors in any Software Product that may be discovered by Contractor or by the State will 

be considered maintenance.  Such maintenance will be performed by Contractor without additional charge for the 
duration of this contract.  Suspected errors discovered by the State in the Software Products will be handled by the 
following procedures: 

 
1) A listing of the output and a copy of the identical input data in machine-readable form will be submitted to 

Contractor along with a completed copy of the appropriate Contractor information form and, if appropriate, a listing 
of the contents of the memory of the CPU at the time the error condition was noted. 
 

2) Errors in the Software Product as verified by Contractor will be corrected by providing a new copy of said Software 
Product (or of the affected portions) in machine-readable form. 
 

3) The Contractor shall attempt to correct Software Product errors within a reasonable time. 
 

b. Contractor will be available to assist the State in isolating and correcting error conditions caused by the State's 
particular Hardware or Operating System at rates in accordance with the Statement of Work. 
 

c. If Contractor is called upon by State to correct an error caused by State's negligence, modification by State, State 
supplied data, Machine or operator failure, or due to any other cause not inherent in the original Software Products, 
Contractor reserves the right to charge State for such service on a time and material basis, or rates in accordance with 
the Statement of Work. 

 
 
5 Acceptance of Software 

 
a. Commercial Software.  Acceptance of Commercial Software will be governed by the terms and conditions of the 

license agreement governing such Software. 

b. Custom Software.  Unless otherwise provided in the Statement of Work, acceptance procedures for Custom Software 
will be as set forth in this subsection (b).  The State shall be deemed to have accepted each Custom Software Product 
(i) upon its issuance of written notice of such acceptance or (ii) sixty (60) days after the Installation Date, unless at or 
before that time the State gives Contractor written notice of rejection (collectively, “Acceptance”).  No payment for 
Custom Software will be due before Acceptance thereof, except to the extent required by progress payment terms in the 
Statement of Work.  Any notice of rejection will explain how the Custom Software Product fails to substantially 
conform to the functional and performance specifications of this Contract. Contractor will, upon receipt of such notice, 
investigate the reported deficiency and exercise reasonable best efforts to remedy it promptly.  The State, in its sole 
discretion, will have the option to re-perform the acceptance test.  If the Contractor is unable to remedy the deficiency 
within (60) days of notice of rejection, the State shall have the option of accepting substitute Software, terminating for 
default the portion of the Contract that relates to such Custom Software, or terminating this Contract in its entirety for 
default. 
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6 Right To Copy or Modify 
 

a. Any Software Product provided by Contractor in machine-readable form may be copied, in whole or in part, in printed 
or machine-readable form for use by the State with the designated CPU, to perform one-time benchmark tests, for 
archival or emergency restart purposes, to replace a worn copy, to understand the contents of such machine-readable 
material, or to modify the Software Product as provided below; provided, however, that no more than the number of 
printed copies and  machine-readable copies as specified in the Statement of Work will be in existence under this 
Contract at any one time without prior written consent from Contractor.  Such consent shall not be unreasonably 
withheld by the Contractor.  The original, and any copies of the Software Product, in whole or in part, which are made 
hereunder shall be the property of the Contractor.   
 

b. The State agrees to keep any such copies and the original at a mutually designated State location, except that the State 
may transport or transmit a copy of the original of any Software Product to another State location for backup use when 
required by CPU malfunction, provided the copy or the original is destroyed or returned to the designated location 
when the malfunction is corrected. 
 

c. The State may modify any non-personal computer Software Product, in machine-readable form, for its own use and 
merge it into other program material; provided that nothing in this sub-section c) will be construed to contradict the 
terms of any separate applicable third party license agreement.  Any portion of the Software Product included in any 
merged program material shall be used only on the designated CPUs and shall be subject to the terms and conditions of 
this Contract. 

 
 

7 Future Releases 
 
Unless otherwise specifically provided in this Contract, or the Statement of Work, if improved versions of any Software Product 
are developed by Contractor, and are made available to other licensees, they will be made available to the State at the State’s 
option at a price no greater than the Contract price plus a price increase proportionate to the increase from the list price of the 
original version to that of the new version, if any.  If the Software Product has no list price, such price increase will be 
proportionate to the increase in average price from the original to the new version, if any, as estimated by the Contractor in good 
faith. 
 
 


